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Commercial Equipment Financing
General Electric Capital Corporation
One Lincoln Centre, 5400 LBJ Freeway. Suite 1280.
Dallas. TX 75240
214 419-3200 2-293&00:

Interstate Commerce Commission
12 & Constitution Avenue, NW
Washington, D.C. 20423

ATT: Mildred Lee
Room 2303

1992-iu 10

INTERSTATE CO?JOBC.f COMMISSION

Dear Ms. Lee:

I have enclosed an original and one copy of the documents described below, to
be recorded pursuant to Section 11303 of Title 49 of the U.S. Code.

This Master Lease is a lease document, a primary document, dated September 9,
1992. Schedule 002 dated September 30, 1992 to Master Lease Agreement dated
September 9, 1992, is a primary document as well as Annex A to Schedule No.
002.

The names and addresses of the parties to the documents are as follows:

Lessor: General Electric Capital Corporation
5400 LBJ Freeway
Suite 1280
Dallas, Texas 75240

Lessee: Southdown, Inc.
1200 Smith Street
Houston, TX 77002

A description of the equipment covered by the document follows:

One (1) 1964 NorRail locomotive, model SW1200, engine no. 1109 with all
attachments and accessories thereto.

A fee of $16.00 is enclosed. Please return the original and any extra copies
not needed by the Commission for recordation to Jeaneane Wynn, General
Electric Capital Corporation, 5400 LBJ Freeway, Dallas, TX 75240.

Yours truly,

Cindy-McLean
a
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3nter*tate Commerce Comrnfefcion 10/19/92
BHast&fajjton, 3B.C. 20423

OFFICE OF THE SECRETARY

Jeaneane Wynn
General Electric Capital Corp.
5400 LBJ Freeway
Dallas, Texas 75240

Dear Ms. Wynn:

The enclosed document(s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on 10/19/92 at 10:10am ^ and assigned re_

recordation number(s). 1798U

Secretary

SIDNEY L. STRICKLAND,JR.

Enclosure (s)

SE-30
(7/79)
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r\ r\ -r-OCT1'9 1992-:012
MASTER LEASE AGREEMENT

THIS MASTER LEASE AGREEMENT, dated as of . ("Agreement"), between General Electric Capital Corporation,
with an office at 5400 LBJ Freeway Suite 1280. Dallas, Texas 75240 (hereinafter called, together with its successors and assigns, if any, "Lessor"),
and Southdown, Inc., a corporation organized and existing under the laws of the Stale of Louisiana with its mailing address and chief place of
business at 1200 Smith Street , Houston, Texas 77002 (hereinafter called "Lessee").

WITNESSETH:

I. LEASING:

(a) Subject to the terms and conditions set forth below, Lessor agrees to lease to Lessee, and Lessee agrees to lease from Lessor, the
equipment ("Equipment") described in Annex A to any schedule hereto ("Schedule"). Terms defined in a Schedule and not otherwise defined
herein shall have the meanings ascribed to them in such Schedule.

(b) The obligation of Lessor to purchase Equipment from the manufacturer or supplier thereof ("Supplier") and to lease the same to
Lessee under any Schedule shall be subject to receipt by Lessor, prior to the Lease Commencement Date (with respect to such Equipment), of each of
the following documents in form and substance satisfactory to Lessor: (i) a Schedule relating to the Equipment then to be leased hereunder, (ii) a
Purchase Order Assignment and Consent in the form of Annex B to the applicable Schedule, unless Lessor shall have delivered its purchase order for
such Equipment, (iii) evidence of insurance which complies with the requirements of Section X, and (iv) such other documents as Lessor may
reasonably request. As a further condition to such obligations of Lessor, Lessee shall, upon delivery of such Equipment (but not later than the Last
Delivery Date specified in the applicable Schedule) execute and deliver to Lessor a Certificate of Acceptance (in the form of Annex C lo the applicable
Schedule) covering such Equipment, and deliver to Lessor a bill of sale therefor (in form and substance satisfactory 10 Lessor). Lessor hereby
appoints Lessee its agent for inspection and acceptance of the Equipment from the Supplier. Upon execution by Lessee of any Certificate of
Acceptance, the Equipment described thereon shall be deemed lo have been delivered to, and irrevocably accepted by. Lessee for lease hereunder.

II. TERM, RENT AND PAYMENT:

(a) The rent payable hereunder and Lessee's right to use the Equipment shall commence on the date of execution by Lessee of the
Certificate of Acceptance for such Equipment ("Lease Commencement Dale"). The term of this Agreement shall be the period specified in the
applicable Schedule. If any term is extended, the word "term" shall be deemed to refer to all extended terms, and all provisions of this Agreement shall
apply during any extended terms, except as may be otherwise specifically provided in writing.

(b) Rent shall be paid to Lessor at its address stated above, except as otherwise directed by Lessor. Payments of rent shall be in the amount
set forth in, and due in accordance with, the provisions of the applicable Schedule. If one or more Advance Rentals are payable, such Advance Rental
shall be (i) set forth on the applicable Schedule, (ii) due upon acceptance by Lessor of such Schedule, and (iii) when received by Lessor, applied to the
first rent payment and the balance, if any. to the final rental payment(s) under such Schedule. In no event shall any Advance Rental or any other rent
payments be refunded to Lessee. If rent is not paid within ten days of its due date, Lessee agrees to pay a late charge of five cents ($.05) per dollar on,
and in addition to, the amount of such rent but not exceeding the lawful max imum, if any.

III. RENT ADJUSTMENT:

(a) The periodic rent payments in each Schedule have been calculated on the assumption (which, as between Lessor and Lessee, is mutual)
that the maximum effective corporate income tax rate (exclusive of any m i n i m u m tax rate) for calendar-year taxpayers ("Effective Rale") will be
thirty-four percent (34%) each year during the lease term.

(b) If, solely as a result of Congressional enactment of any law (including, without limitation, any modification of, or amendment or addition
to, the Internal Revenue Code of 1986 (the "Code")), the Effective Rate is higher than thirty-four percent (34%) for any year during the lease term,
then Lessor shall have the right to increase such rent payments by requiring payment of a single additional sum equal to the product of (i) the Effective
Rate (expressed as a decimal) for such year less .34 (or, in the event that any adjustment has been made hereunder for any previous year, the Effective
Rate (expressed as a decimal) used in calculating the next previous adjustment) times (ii) the adjusted Termination Value. The adjusted Termination
Value shall be the Termination Value (calculated as of the first rental due in the year for which such adjustment is being made) less the product of the
Tax Benefits that would be allowable under Section 168 of the Code (as of the first day of the year for which such adjustment is being made and all
subsequent years of the lease term) times the Effective Rate (expressed as a decimal) (in the year for which such adjustment is being made). Lessee
shall pay to Lessor the fu l l amount of the additional rent payment on the later of (i) receipt of notice or (ii) the first day of the year for which such
adjustment is being made.

(c) Lessee's obligations under this Section III shall suivive any expiration or termination of th is Agreement.

IV. lAyiES: Except as provided in Sections III and XV(c). Lessee shall have no l iabi l i ty for taxes imposed by the United States of America or
any Stale or political subdivision thereof which are on or measured by the net income of Lessor. Lessee shall report (to the extent that it is legally
permissible)- and pay promptly all other taxes, fees and assessments due, imposed, assessed or levied against any Equipment (or the purchase,
ownership, delivery, leasing, possession, use or operation thereof), this Agreement (or any rentals or receipts hereunder). any Schedule. Lessor or
Lessee by any foreign, federal, state or local government or taxing authority during or related to the term of this Agreement, including, without
l imitat ion, all license and registration fees, and all sales, use. personal property, excise, gross receipts, franchise, stamp or oilier taxes, imposts, duties
and charges, together with any penalties, fines or interest thereon (all hereinafter called "Taxe.-"). Lessee shall (i) reimburse Lessor upon receipt of
written request for reimbursement for any Taxes charged to or assessed against Lessor, (ii) on request of Lessor, submit to Lessor written evidence of
Lessee's payment of Taxes, (iii) on all reports or returns show the ownership of the Equipment by Lessor, and (iv) send a copy thereof to Lessor.

V. REPORTS:

(a) Lessee will notify Lessor in writing, within ten (10) days af ter any tax or other lien shall at tach to any Equipment, of the fu l l particulars
thereof and of the location of such Equipment on the date of such notification.

(b) Lessee will within ninety (90) days of the close of each fiscal year of Lessee, deliver lo Lessor, Lessee's balance sheet and profit and loss
statement, certified by a recognized firm of certified public accountants. Upon request Lessee will deliver to Lessor quarterly, within ninety (90) days
of the close of each fiscal quarter of Lessee, in reasonable detail, copies of Lessee's quarterly financial report certified by the chief financial officer of
Lessee.



(c) Lessee will permit Lessor to inspect any Equipment during normal business hours.

(d) Lessee will keep the Equipment at the Equipment Location (specified in the applicable Schedule) and will promptly notify Lessor of any
relocation of Equipment. Upon the written request of Lessor, Lessee will notify Lessor forthwith in writing of the location of any Equipment as of the
date of such notification.

(e) Lessee will promptly and fully report to Lessor in writing if any Equipment is lost or damaged (where the estimated repair costs would
exceed ten percent (10%) of its th'en fair market value), or is otherwise involved in an accident causing personal injury or property damage.

(f) Within sixty (60) days after any request by Lessor. Lessee will furnish a certificate of an authorized officer of Lessee stating that he has
reviewed the activities of Lessee and that, to the best of his knowledge, there exists no default (as described in Section XII) or event which with notice
or lapse of time (or both) would become such a default.

VI. DELIVERY, USE AND OPERATION:

(a) All Equipment shall be shipped directly from the Supplier to Lessee.

(b) Lessee agrees that the Equipment will be used by Lessee solely in the conduct of its business and in a manner complying with all
applicable federal, state, and local laws and regulations.

(c) LESSEE SHALL NOT ASSIGN, MORTGAGE, SUBLET OR HYPOTHECATE ANY EQUIPMENT. OR THE INTEREST OF
LESSEE HEREUNDER, NOR SHALL LESSEE REMOVE ANY EQUIPMENT FROM THE CONTINENTAL UNITED STATES. WITHOUT
THE PRIOR WRITTEN CONSENT OF THE LESSOR.

(d) Lessee will keep the Equipment free and clear of all liens and encumbrances other than those which result from acts of Lessor.

VII. SERVICE:

(a) Lessee will, at its sole expense, maintain each unit of Equipment in good operating order, repair, condition and appearance in
accordance with manufacturer's recommendations, normal wear and tear excepted. Lessee shall , if at any time requested by Lessor, affix in a
prominent position on each unit of Equipment plates, tags or other identifying labels showing ownership thereof by Lessor.

(b) Lessee will not, without the prior consent of Lessor, affix or install any accessory, equipment or device on any Equipment if such
addition will impair the originally intended function or use of such Equipment. All additions, repairs, parts, supplies, accessories, equipment, and
devices furnished, attached or affixed to any Equipment which are not readily removable shall be made only in compliance with applicable law,
including Internal Revenue Service guidelines, and shall become the property of Lessor. Lessee will not, without the prior written consent of Lessor
and subject to such conditions as Lessor may impose for its protection, affix or install any Equipment to or in any other personal or real property.

(c) Any alterations or modifications to the Equipment tha t may. at any t ime dur ing the term of this Agreement, be required to comply with
any applicable law. rule or regulation shall be made at the expense of Lessee.

VIII. STIPULATED LOSS VALUE: Lessee shall promptly and fully notify Lessor in writing if any unit of Equipment shall be or
become worn out, lost, stolen, destroyed, irreparably damaged in the reasonable determination of Lessee, or permanently rendered unfit for use from
any cause whatsoever (such occurrences being hereinafter called "Casualty Occurrences"). On the rental payment date next succeeding a Casualty
Occurrence (the "Payment Date"), Lessee shall pay Lessor the sum of (x) the Stipulated Loss Value of such uni t calculated as of the rental next
preceding such Casualty Occurrence ("Calculation Date"); and (y) all rental and other amounts which are due hereunder as of the Payment Date.
Upon payment of all sums due hereunder, the term of this lease as to such unit shall terminate and (except in the case of the loss, theft or complete
destruction of such uni t ) Lessor shall be entitled to recover possession of such uni t .

IX. LOSS OR DAMAGE: Lessee hereby assumes and shall bear the entire risk of any loss, theft , damage to, or destruction of, any unit
of Equipment from any cause whatsoever from the time the Equipment is shipped to Lessee.

X. INSURANCE: Lessee agrees, at its own expense, to keep all Equipment insured for such amounts and against such hazards as Lessor may
require, Including, but not limited to, insurance for damage to or loss of such Equipment and liability coverage for personal injuries, death or property
damage, with Lessor named as additional insured and with a loss payable clause in favor of Lessor, as its interest may appear, irrespective of any
breach of warranty or other act or omission of Lessee. All such policies shall be with companies, and on terms, satisfactory to Lessor. Lessee agrees to
deliver to Lessor evidence of insurance satisfactory to Lessor. No insurance shall be subject to any co-insurance clause. Lessee hereby appoints Lessor
as Lessee's attorney-in-fact to make proof of loss and claim for insurance, and to make adjustments with insurers and to receive payment of and
execute or endorse all documents, checks or drafts in connection with payments made as a result of such insurance policies. Any expense of Lessor in
adjusting or collecting insurance shall be borne by Lessee. Lessee will not make adjustments with insurers except (i) with respect to claims for damage
to any unit of Equipment where the repair costs do not exceed ten percent (10%) of such unit 's fair market value, or (ii) with Lessor's written consent.
Said policies shall provide that t-he insurance may not be altered or cancelled by the insurer u n t i l af ter t h i r t y (30) clays wri t ten notice to Lessor. Lessor
may. at its option, apply proceeds of insurance, in whole or in pan, to (i) repair or replace Equipment or any portion thereof, or (ii) satisfy any
obligation of Lessee to Lessor hereunder.

XI. RETURN OF EQUIPMENT:

(a) Upon any expiration or termination of this Agreement or any Schedule, Lessee shall promptly, at its own cost and expense: (i) perform
any testing and repairs required to place the affected units of Equipment in the same condition and appearance as when received by Lessee
(reasonable wear and tear excepted) and in good working order for their originally intended purpose; (ii) if deinstallation, disassembly or crating is
required, cause such units to be deinstalled, disassembled and crated by an authorized manufacturer's representative or such other service person as is
satisfactory to Lessor; and (iii) return such units to a location within thn rnn t in rn tn l Unjf^ StaKfj*' Lessor shall direct.

(b) Until Lessee has fully complied with the requirements of Section XI(a) above, Lessee's rent payment obligation and all other obligations
under this Agreement shall continue from month to month notwithstanding any expiration or terminat ion of the lease term. Lessor may terminate
such continued leasehold interest upon ten (10) days notice to Lessee.



XII. DEFAULT:

(a) Lessor may in writing declare this Agreement in default if: Lessee breaches its obligation to pay rent or any other sum when due and
fails to cure the breach within ten (10) days; Lessee breaches any of its insurance obligations under Section X; Lessee breaches any of its other
obligations and fails to cure that breach within thirty (30) days after written notice thereof; any representation or warranty made by Lessee in
connection with this Agreement shall be false or misleading in any material respect; Lessee becomes insolvent or ceases to do business as a going
concern; any Equipment is illegally used; or a petition is filed by or against Lessee under any bankruptcy or insolvency laws. Such declaration shall
apply to all Schedules except as specifically excepted by Lessor.

(b) After default, at the request of Lessor, Lessee shall comply with the provisions of Section XI(a). Lessee hereby authorizes Lessor to
enter, with or without legal process, any premises where any Equipment is believed to be and take possession thereof. Lessee shall, without further
demand, forthwith pay to Lessor (i) as liquidated damages for loss of a bargain and not as a penalty, the Stipulated Loss Value of the Equipment
(calculated as of the rental next preceding the declaration of default), and (ii) all rentals and other sums then due.hereunder. Lessor may. but shall not
be required to, sell Equipment at private or public sale, in bulk or in parcels, with or without notice, and without having the Equipment present at the
place of sale; or Lessor may, but shall not be required to, lease, otherwise dispose of or keep idle all or part of the Equipment; and Lessor may use
Lessee's premises for any or all of the foregoing without liability for rent, costs, damages or otherwise. The proceeds of sale, lease or other disposition,
if any, shall be applied in the following order of priorities: (1) to pay all of Lessor's costs, charges and expenses incurred in taking, removing, holding,
repairing and selling, leasing or otherwise disposing of Equipment; then. (2) to the extent not previously paid by Lessee, to pay Lessor all sums due
from Lessee hereunder; then (3) to reimburse to Lessee any sums previously paid by Lessee as liquidated damages; and (4) any surplus shall be
retained by Lessor. Lessee shall pay any deficiency in (1) and (2) forthwith.

(c) The foregoing remedies are cumulative, and any or all thereof may be exercised in lieu of or in addition to each other or any remedies at
law. in equity, or under statute. Lessee waives notice of sale or other disposition (and the time and place thereof), and the manner and place of any
advertising. Lessee shall pay as reasonable attorneys' fees twenty percent (20%) of the sum of the rent then remaining unpaid and the Stipulated Loss
Value due upon default, or if prohibited by law. such lesser sum as may be permitted. Waiver of any default shall not be a waiver of any other or
subsequent default.

(d) Any default under the terms of Ihis or any other agreement between Lessor and Lessee may be declared by Lessor a default under this
and any such other agreement.

-XIII. ASSIGN]Vll!/N It Lessor may, without the consent of Lessee, assign this Agreement or any Schedule. Lessee agrees that if Lessee
receives written notice of an assignment from Lessor, Lessee will pay all rent and all other amounts payable under any assigned Equipment Schedule to
such assignee or as instructed by Lessor. Lessee further agrees to confirm in writing receipt of the notice of assignment as may be reasonably
requested by assignee. Lessee hereby waives and agrees not to assert against any such assignee any defense, set-off, recoupment claim or counterclaim
which Lessee has or may at any time have against Lessor for any reason whatsoever.

XIV. NET LEASE; NO SET-OFF, ETC; This Agreement is a net lease. Lessee's obligation to pay rent and other amounts due
hereunder shall be absolute and unconditional. Lessee shall not be entitled to any abatement or reductions of. or set-offs against, said rent or other
amounts, including, without limitation, those arising or allegedly arising out of claims (present or future, alleged or actual, and including claims arising
out of strict tort or negligence of Lessor) of Lessee against Lessor under this Agreement or otherwise. Nor shall this Agreement terminate or the
obligations of Lessee be affected by reason of any defect in or damage to, or loss of possession, use or destruction of. any Equipment from whatsoever
cause. It is the intention of the parties that rents and other amounts due hereunder shall continue to be payable in all events in the manner and at the
times set forth herein unless the obligation to do so shall have been terminated pursuant to the express terms hereof.

XV. INDEMNIFICATION:

(a) Lessee hereby agrees to indemnify, save and keep harmless Lessor, its agents, employees, successors and assigns from and against any
and all losses, damages, penalties, injuries, claims, actions and suits, including legal expenses, of whatsoever kind and nature, in contract or tort,
whether caused by the active or passive negligence of Lessor or otherwise, and including, but not limited to, Lessor's strict liability in tori, arising oul of
(i) the selection, manufacture, purchase, acceptance or rejection of Equipment, the ownership of Equipment during the term of this Agreement, and
the delivery, lease, possession, maintenance, uses, condition, return or operation of Equipment (including, without limitation, latent and other defects,
whether or not discoverable by Lessor or Lessee and any claim for patent, trademark or copyright infringement or environmental damage) or (ii) the
condition of Equipment sold or disposed of after use by Lessee, any sublessee or employees of Lessee. Lessee shall, upon request, defend any actions
based on, or arising out of. any of the foregoing.

(b) Lessee hereby represents, warrants and covenants that (i) on the Lease Commencement Date for any unit of Equipment, such unit will
qualify for all of the items of deduction and credit specified in Section C of the applicable Schedule ("Tax Benefits") in the hands of Lessor (all
references to Lessor in this Section XV include Lessor and the consolidated taxpayer group of which Lessor is a member), and (ii) at no lime during
the lerm of this Agreement will Lessee take or omit to lake, nor will it permit any sublessee or assignee to lake or omit to take, any action (whether or
not such act or omission is otherwise permilled by Lessor or the terms of Ihis Agreement), which wil l resull in the disqual i f ica l ion of any Equipment
for, or recapture of, all or any portion of such Tax Benefits.

(c) If as a result of a breach of any representation, warranty or covenant of the Lessee contained in th i s Agreement or any Schedule (x) tax
counsel of Lessor shall determine thai Lessor is not entitled to claim on its Federal income lax return all or any portion of ihe Tax Benefits with
respect lo any Equipment, or (y) any such Tax Benefit claimed on the Federal income lax return of Lessor is disallowed or adjusted by ihe Internal
Revenue Service, or (z) any such Tax Benefit is recomputed or recaptured (any such determination, disallowance, adjustment, recomputalion or
recapture being hereinafter called a "Loss"), then Lessee shall pay to Lessor, as an indemnity and as additional rent, such amount as shall, in the
reasonable opinion of Lessor, cause Lessor's after-tax economic yields and cash flows, computed on the same assumptions, including tax rates (unless
any adjustment has been made under Section III hereof, in which case the Effective Rate used in the next preceding adjustment shall be substituted),
as were utilized by Lessor in originally evaluating the transaction (such yields and flows being hereinafter called the "Net Economic Return") to equal
the Net Economic Return that would have been realized by Lessor if such Loss had not occurred. Such amount shall be payable upon demand
accompanied by a statement describing in reasonable detail such Loss and the compulalion of such amount.

(d) All of Lessor's rights, privileges and indemnities contained in this Section XV shall survive the expiration or other termination of this
Agreement and the rights, privileges and indemnities contained herein are expressly made for the benefit of, and shall be enforceable by Lessor, its
successors and assigns.

XVI. DISCLAIMER: LESSEE ACKNOWLEDGES THAT IT HAS SELECTED THE EQUIPMENT WITHOUT ANY ASSISTANCE
FROM LESSOR, ITS AGENTS OR EMPLOYEES. LESSOR DOES NOT MAKE. HAS NOT MADE. NOR SHALL BE DEEMED TO MAKE
OR HAVE MADE. ANY WARRANTY OR REPRESENTATION. EITHER EXPRESS OR IMPLIED. WRITTEN OR ORAL. WITH RESPECT
TO THE EQUIPMENT LEASED HEREUNDER OR ANY COMPONENT THEREOF. INCLUDING. WITHOUT LIMITATION. ANY
WARRANTY AS TO DESIGN. COMPLIANCE WITH SPECIFICATIONS. QUALITY OF MATERIALS OR WORKMANSHIP.



MERCHANTABILITY, FITNESS FOR ANY PURPOSE, USE OR OPERATION, SAFETY, PATENT, TRADEMARK OR COPYRIGHT
INFRINGEMENT, OR TITLE. All such risks, as between Lessor and Lessee, are to be borne by Lessee. Without l imit ing the foregoing. Lessor shall
have no responsibility or liability to Lessee or any other person with respect to any of the following, regardless of any negligence of Lessor (i) any
liability, loss or damage caused or alleged to be caused directly or indirectly by any Equipment, any inadequacy thereof, any deficiency or defect (latent
or othewise) therein, or any other circumstance in connection therewith; (ii) the use, operation or performance of any Equipment or any risks relating
thereto; (iii) any interruption of service, loss of business or anticipated profits or consequential damages; or (iv) the delivery, operation, servicing,
maintenance, repair, improvement or replacement of any Equipment. If, and so long as, no default exists under this Lease, Lessee shall be, and hereby
is, authorized during the term of this Lease to assert and enforce, at Lessee's sole cost and expense, from lime to time, in the name of and for the
account of Lessor and/or Lessee, as their interests may appear, whatever claims and rights Lessor may have against any Supplier of the Equipment.

XVII. REPRESENTATIONS AND WARRANTIES OF LESSEE: Lessee hereby represents and warrants to Lessor
that on the date hereof and on the date of execution of each Schedule:

(a) Lessee has adequate power and capacity to enter into, and perform under, this Agreement and all related documents (together, the
"Documents") and is duly qualified to do business wherever necessary to carry on its present business and operations, including the jurisdiction(s)
where the Equipment is or is to be located.

(b) The Documents have been duly authorized, executed and delivered by Lessee and constitute valid, legal and binding agreements,
enforceable in accordance with their terms, except to the extent that the enforcement of remedies therein provided may be limited under applicable
bankruptcy and insolvency laws.

(c) No approval, consent or withholding of objections is required from any governmental authority or instrumentality with respect to the
entry into or performance by Lessee of the Documents except such as have already been obtained.

(d) The entry into and performance by Lessee of the Documents will not: (i) violate any judgment, order, law or regulation applicable to
Lessee or any provision of Lessee's Certificate of Incorporation or By-Laws; or (ii) result in any breach of, constitute a default under or result in the
creation of any lien, charge, security interest or other encumbrance upon any Equipment pursuant to any indenture , mortgage, deed of trust, bank loan
or credit agreement or other instrument (other than this Agreement) to which Lessee is a party.

(e) There are no suits or proceedings pending or threatened in court or before any commission, board or oilier administrative agency
against or affecting Lessee, which will have a mater ia l adverse effect on the ab i l i t y of Lessee lo f u l f i l l its obligations under ihis Agreement.

(f) The Equipment accepted under any Certificate of Acceptance is and will remain tangible personal properly.

(g) Each Balance Sheet and Statement of Income delivered lo Lessor has been prepared in accordance with generally accepted accounting
principles, and since the dale of the most recent such Balance Sheet and Statement of Income, there has been no material adverse change.

(h) Lessee is and will be at all times validly existing and in good standing under the laws of the Slate of its incorporation (specified in the
first sentence of this Agreement).

(i) The Equipment will at all times be used for commercial or business purposes.

XVIII. EARLY TERMINATION:

(a) On or after the First Termination Date (specified in the applicable Schedule). Lessee may, so long as no default exisis hereunder.
terminate this Agreement as to all (but not less than all) of the Equipment on such Schedule as of a rent payment date ("Termination Dale") upon al
least ninety (90) days prior wrilten notice lo Lessor.

(b) Lessee shall, and Lessor may. solicil cash bids for the Equipment on an AS IS, WHERE IS BASIS wi thout recourse lo or warranty from
Lessor, express or implied ("AS IS BASIS"). Prior to the Termination Date, Lessee shall (i) certify 10 Lessor any bids received by Lessee and (ii) pay
to Lessor (A) the Termination Value (calculated as of the rental due on the Termination Date) for the Equipment, and (B) all rent and other sums
due and unpaid as of the Termination Date.

(c) Provided that all amounts due hereunder have been paid on the Termination Date, Lessor shall (i) sell the Equipment on an AS IS
BASIS for cash to the highest bidder and (ii) refund the proceeds of such sale (net of any related expenses) to Lessee up lo the amount of the
Termination Value. If such sale is not consummated, no termination shall occur and Lessor shall refund the Termination Value (less any expenses
incurred by Lessor) to Lessee.

(d) Notwithstanding the foregoing, Lessor may elecl by wrilten notice, at any time prior lo the Termination Dale, not 10 sell the Equipment.
In that event, on the Termination Date Lessee shall (i) return the Equipment (in accordance with Section XI) and (ii) pay to Lessor all amounts
required under Section XVIII(b) less the amount of the highest bid certified by Lessee to Lessor.

XIX. PURCHASE OPTION:

(a) So long as no default exists hereunder and the lease has not been earlier terminated. Lessee may at lease expiration, upon al least one
hundred eighty (180) days prior written notice to Lessor, purchase all (but not less than all) of the Equipment in any Schedule on an AS IS BASIS for
cash equal to its then Fair Market Value (plus all applicable sales taxes).

(b) "Fair Market Value" shall mean the price which a willing buyer (who is neither a lessee in possession nor a used equipment dealer)
would pay for the Equipment in an arnvs-lcngth transaction to a willing seller under no compulsion to sell; provided, however, that in such
determination: (i) the Equipment shall be assumed to be in the condition in which it is required to be maintained and returned under this Agreement;
(ii) in the case of any installed Equipment, that Equipment shall be valued on an installed basis; and (iii) costs of removal from current location shall
not be a deduction from such valuation. If Lessor and Lessee are unable to agree on the Fair Market Value at least one hundred thirty-five (135) days
before lease expiration, Lessor shall appoint an independent appraiser (reasonably acceptable to Lessee) to determine Fair Market Value, and that
determination shall be final, binding and conclusive. Lessee shall bear all costs associated with any such appraisal.

(c) Lessee shall be deemed to have waived this option unless it provides Lessor with written notice of its irrevocable election to exercise the
same within fifteen (15) days after Fair Market Value is determined (by agreement or appraisal).

XX. MISCELLANEOUS:

(a) LESSEE HEREBY UNCONDITIONALLY WAIVES ITS RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION



Bi\SED UPON OR ARIS.iJG OUT OF. DIRECTLY OR INDIRECTLY, THIS LEASE, ANY OF THE RELATED DOCUMENTS. ANY
'• DEALINGS BETWEEN LESSEE AND LESSOR RELATING TO THE SUBJECT MATTER OF THIS TRANSACTION OR ANY RELATED
TRANSACTIONS. AND/OR THE RELATIONSHIP THAT IS BEING ESTABLISHED BETWEEN LESSEE AND LESSOR. THE SCOPE OF
THIS WAIVER IS INTENDED TO BE ALL ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT
(INCLUDING, WITHOUT LIMITATION, CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER
COMMON LAW AND STATUTORY CLAIMS). THIS WAIVER IS IRREVOCABLE MEANING THAT -IT MAY NOT BE MODIFIED
EITHER ORALLY OR IN WRITING, AND THE WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS,
SUPPLEMENTS OR MODIFICATIONS TO THIS LEASE. ANY RELATED DOCUMENTS. OR TO ANY OTHER DOCUMENTS OR
AGREEMENTS RELATING TO THIS TRANSACTION OR ANY RELATED TRANSACTION. IN THE EVENT OF LITIGATION, THIS
LEASE MAY BE FILED AS A WRITTEN CONSENT TO A T1UAL BY THE COURT.

(b) Unless and until Lessee exercises its rights under Section XIX above, nothing herein contained shall give or convey 10 Lessee any right.
title or interest in and to any Equipment except as a lessee. Any cancellation or termination by Lessor, pursuant 10 the provision of this Agreement,
any Schedule, supplement or amendment hereto, or the lease of any Equipment hereunder, shall not release Lessee from any then outstanding
obligations to Lessor hereunder. All Equipment shall at all times remain personal property of Lessor regardless of the degree of its annexation to any
real property and shall not by reason of any installation in, or affixation to, real or personal property become a part thereof.

(c) Time is of the essence of this Agreement. Lessor's failure at any time to require strict performance by Lessee of any of the provisions
hereof shall not waive or diminish Lessor's right thereafter to demand strict compliance therewith. Lessee agrees, upon Lessor's request, to execute
any instrument necessary or expedient for filing, recording or perfecting the interest of Lessor. All notices required to be given hereunder shall be
deemed adequately given if sent by registered or certified mail to the addressee at its address stated herein, or at such other place as such addressee
may have designated in writing. This Agreement and any Schedule and Annexes thereto constitute the entire agreement of the parties with respect to
the subject matter hereof. NO VARIATION OR MODIFICATION OF THIS AGREEMENT OR ANY WAIVER OF ANY OF ITS PROVISIONS
OR CONDITIONS, SHALL BE VALID UNLESS IN WRITING AND SIGNED BY AN AUTHORIZED REPRESENTATIVE OF THE PARTI
HERETO.
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(d) In case of a failure of Lessee to comply with any provision of this Agreement. Lessor shall have the right, but shall not be obligated to.
effect such compliance, in whole or in part; and all moneys spent and expenses and obligations incurred or assumed by Lessor in effecting such
compliance shall constitute additional rent due to Lessor within five days after the date Lessor sends notice to Lessee requesting payment. Lessors
effecting such compliance shall not be a waiver of Lessee's default.

(e) Any rent or other amount not paid to Lessor when due hereunder shall bear interest, both before and after any judgment or termination
hereof, at the lesser of eighteen percent (18%) per annum or the maximum rate allowed by law. Any provisions in this Agreement and any Schedule
which are in conflict with any statute, law or applicable rule shall be deemed omitted, modified or altered to conform thereto.

J.N \VITNESS WHEREOF, Lessee and Lessor have caused this Agreement to be executed by their duly authorized representatives
as of the dan first above written.

LESSOR:

ictgl Electric (Capital Corporation

Bv:C_ faac,t<_ ^£f

LESSEE:

Southdown. Inc.,

By:

Title: ,

before me
to me

tleing^y me duly sworn, says

State of
County of

On thisA^^day of
personally appeared
personally known, wh
that (s)he is the _1̂ _ ĴJ_^_ _ ^., ̂ _ _
that the seal affixed to the foregoing instrument
is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of
corporation by authority of its Board ofDirectors,
(s)he acknowledged that the execution of the fore-
going instrument was the free act and deed of said
corporation.

[Seal]

Signature of Notary Pub̂ 4
My -Commission expires

Stiite of
County of Ad r \r-iJ ss:

said
and

BBoxnoncouvJuc
riJ""»'»i(,

JEANEENE WYNN
Notary Public, State of Texjs

M> Commission Expires 5-10-96
0000

day of 193.2-On this
bfore me personally appeared,

, A .J/uOT>l|| , to me personally known,
who being by me duly sworn, says that
-:(s-)he is the ifftft-Su-Kr of 5ô (lolAr
that the seal affixed to the foregoing
instrument is the corporate seal of said
corporation, that said instrument was
signed and sealed on behalf of said
corporation by authority of its
Board of Directors, and (s)he acknowledg
ed that the execution of the foregoing
instrument was the free actfand deed of
said corporation.

[Seal]
Signature of Notary Publj

JOANNA PANKEY
Notary Pubte. State of TOM

My ConwMm Expirat
2/26/94,

WJHKKtMJKJU
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'™" EQUIPMENT SCHEDULE . •
SCHEDULE NO. 002

DATED THISĵ .̂ ^^^v^ .̂.?^?....., 1992
TO MASTER LEASE AGREEMENT

DATED AS OF September 9,1992

Lessor & Mailing Address: Lessee & Mailing Address:

General Electric Capital Corporation • Southdown, Inc.
Two Lincoln Centre 5400 LBJ Freeway, Suite 1280 1200 Smith Street
Dallas, Texas 75240 ' Houston, Texas 77002

Capitalized terms not defined herein shall have" the meanings assigned to them in the Master Lease Agreement identified above ("Agreement"; said
Agreement and this Schedule being collectively referred to as "Lease"):

A. Equipment
Pursuant to the terms of the Lease, Lessor agrees to acquire and lease to Lessee the Equipment listed on Annex A attached hereto and made a
part hereof.

B. Financial Terms
1. Advance Rent (if any): S-0-.
2. Capitalized Lessor's Cost: $85,000.00.
3. Basic Term Lease Rate Factor: .0160157 for 1-55 & .0165876 for 56-72.
4. Daily Lease Rate Factor: .0005339.
5. Basic Term (No. of Months): Sevem^two (72).
6. Basic Term Commencement Datej#r. , 1992.
7. Equipment Location: 13 miles W. of>Odessa, TX, Exit 104. Odessa, Texas 77002.
8. Lessee Federal Tax ID No.: 72-0296500.
9. Supplier: NorRail, Inc..
10. Last Delivery Date: October 30,1992.
11. First Termination Date: Thirty-six (36) months after the Basic Term Commencement Date.

C. Tax Benefits
Depreciation Deductions:

a. Depreciation Method: 200% declining balance method, switching to straight l ine method for the 1st taxable year for which using the
straight line method with respect to the adjusted basis as of the beginning of such year will yield a larger allowance.

b. Recovery Period: 7 years.

c. Basis: 100% of Capitalized Lessor's Cost.

D. Term and Rent
1. Interim Rent. For the period from and including the Lease Commencement Date to the Basic Term Commencement Date ("Interim
Period"), Lessee shall pay as rent ("Interim Rent") for each unit of Equipment, the product of the Daily Lease Rate Factor times the
£apitalized Lessor's Cost of such unit times the number of days in the Interim Period. Interim Rent shall be due on

A. ,1992.

2. Basic Term Rent. Commencing on/ft. , 1992 and on the same day of each monthly thereafter (each, a
"Rent Payment Date") during the Basic Term, Lessee shall pay as rent ("Basic Term Rcm") the product of the Basic Term Lease Rate
Factor times the Capitalized Lessor's Cost of all Equipment on this Schedule. \

3. Adjustment to Capitalized Lessor's Cost. Lessee hereby irrevocably authorizes Lessor 10 adjust the Capitalized Lessor's Cost up or
down by no more than ten percent (10%) to account for equipment change orders, equipment returns, invoicing errors, and similar matters.
Lessee acknowledges and agrees that the Rent shall be adjusted as a result of such change in the Capitalized Lessor's Cost (pursuant to
paragraphs 1 and 2 above). Lessor shall send Lessee a written notice stating the final Capitalized Lessor's Cost, if different from that disclosed
on this Schedule.

E. Insurance
1. Public Liability: $1,000,000 total liability per occurrence.

2. Casualty and Property Damage: An amount equal to the higher of the Stipulated Loss Value or the ful l replacement cost of the
Equipment.

Except as expressly modified hereby, all terms and provisions of the Agreement shall remain in full force and effect. This Schedule is not binding or
effective with respect to the Agreement or Equipment unti l executed on behalf of Lessor and Lessee by authorized representatives of Lessor and
Lessee, respectively.



IN WITNESS WHERjEQF, Lessee and Lessor have caused this Schedule to be executed by tlieir duly authorized representatives
as of the date first above written. \ '- - • •'-•'•'«Si ••-

LESSOR:

General Electric Capital Corporation

By:

Name: // tt Vf1

Title:

LESSEE:

Soulhdpwn, Inc.

y: vrL_£4_3£fe=!

..K,M

Bv:

A . ^Tip ITCH-6H

Title:

State of

County of

On 'this

,ss:

day of \yCJC- 19Va before me personally appeared,
personally known, who being by me duly sworn, says that (s)he is thfej- 0

C.C " that the seal affixed to the foregoing instrument is the corporate seal of

to me
of

said corporation, that said instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors,and (s)he acknowledged that, the execution of the foregoing
insŵ ff̂ îî !!̂ ^̂ '̂f̂ <̂̂ fcĵ Âî d deed of said corporation.

My Commission expires

tate of
County of ss:

-7 -̂
Q Q day of beforeme personally appeared,On this __ _ ^_^___ _

me personally known, who b'eing by me duly sworn, says that (s)he is the of
_that the seal affixed to the foregoing instrument is the corporate seal

of said corporation, that said instrument was signed and sealed on behalf of said corporation
by authority of its Board ofDir§ctors,and (s)he acknowledged that the execution of the
foregoing instrument wasthe free act and deed of said corporation.

[Seal]

Signature of Notary Public;
My Commission expires

JOANNA PANKEY
Notuy Pubfe. State of Tern

My CotmWon Expires
2/26/94.
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ANNEX A

TO

SCHEDULE NO, 002
TO MASTER LEASE AGREEMENT

DATED AS OF September 9,1992

030000

DESCRIPTION OF EQUIPMENT

Manufacturer

NorRail

^ !
t

]

Serial Numbers

engine no. 1 109

V
itate. of /7/O
lounty of /.WvHJ

' -T*)n this ^}O da
ippeared , \^if^ A.'Xo^
sworn, says that (s)
:hat the seal affixe
seal of said corpora
>n behalf of said co
md (s)he acknowledg
/as the free act and

Signature of Notary
ly commission expire

Type \ and Model
of Equipment

1964 Locomotive,
Model SW1200

"plus all attachments
and accessories thereto"

ss:

7 of .Waxier » 19 ̂ before i
// , to me personally known
le is the ~~ft&StAr{ \T
i to the foregoing instrum
tion, that said instrument
rporation by authority of
ed that the execution of t
deed of said corporation.

_/d__-> ~~^

PubiiTfltWWl*- l-w^V-

Number
of Units

One (1)

ie persona
who being
of ^oit&D

mt is the
was signe
Its Board
ie foregoi

-VZJ&J.M
i"/^v JOANNA J^ANKEY i
5 {?{3£®l Notuy Pubto. *» «t Tws |
• r.n*n?i MV CannUon Wiw
I XSH^ 2/26/94, |
t,tr»»tn>»juaf»firglirmMmm**MM*XK™

Cost
Per Unit

585,000.00

Lly
by me duly
O6uU , 4A\c ,
corporate

1 and sealed
3f Directors
ig instrumen

Initials:
Lessee




